ON Ne

® 1@ AGREEMENT made this /ét day w-‘ l ms. betwedn
BANK POLSKA KASA OPIEKI, 8.A,, & corp r the laws ol
the Republic of Poland (hereinafier rohxfrod to as "Benk"), maintaining an |
office at Traugutta 7, Warsaw, Poland, sad PEKAO TRADING l
CORPORATION, & corporation crested under the lsws of the State of

Deleware, United States of America (hereinsfter reforred to as "Pekao),
maintaining an office at Room 448, 26 Broad Street, New York 4, New Yor;-;.:j ’

o Pekao 18 engaged in the business of umng in the United State:,

<’both directly to senders and at wholesale to dealers, commodities in

>,,’e

standard parcels, groups or units for dblivery fron: stocks in Pollnd to

recipients in Poland. Bank is an {nstitution created under Polish law and
under that law suthcrized to emter intc mercantile transactions among dhersi.
This agreement covers the relationship b@fwoon Bank and Pekao with respec cf
to the above 1entioned co: nmodities. .

NOW, THEREFORE THIS AGREEMENT WITNESSETH:

1. Except as provided in paraqraph 2(b) herebf this agreemen.:
shall be effective and binding upon the parties as of the opening of busine:s
on July 1, 1966,

9. Subject to the limitations that Bank will not sell to Pekao ir. -
order to fill orders recelved by Pekao from persons located outside the
Western Hemisphere or from pérsonl located in Argentina or the Dominiocr -
of Canada and that this agreement is non-exclusive, Bank agrees to sell to
‘Pekno and Pekao agrees to purchase from Bank, standard parcels, groups dr
units (hereinafter collectively referred to as "paresl® or "paroesis” of
livestock, foodstuffs, machinery and articles of merchandise (hereinaftor |
collectively referred to as "materials”) as tollowst
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extent as if set forth in fullherein, and hereinafter collectively referred to aq
Exhibit A, list and describe all of the agreed parcels as of the date hereot,
Bank also agrees without additional charge to furnlsh to Pekao upon request
reasonable quantities of descriptive literature, photographs, advertising copy
and like information, and samples whoro feasible of the materials constitut-

Ing agreed parcels. Bank agrees without additional charge to advertise Pekao

parcels and Pekao's business in Poland.

(b)(1) At the tlmé each parcel is agreed upon as in subparagraph
(a) above provided, the Bank and Pekao shall agree .pon the price to be pald
therefor by Pekao (hereinafter referred to as “"distributor’s price"), which
price shall include cost of delivery and insurance, Such distributor's price
shall not be higher than the price charged on the Polish market for the purch-
ase at wholesale of the materials involved, for delivery and to be insured as
herein provided, except that prices slightly in excess of the Polish market
may be charged when required for accounting convenience as herein provided,
As & matter of convenience in accounting between Pekao and its dealers and
between Bank and Pekao, Pekao utilizes its own retall prices in keeping its
records and computes the amount due from dealers or to Bank in terms of &
percentage of the retall price, Bank agrees that the distributor's price for
any parcel agreed upon as herein provided shall be adjusted upward or down-
ward, st the option of Pekso, by such amount act exgesding (109) as is
necessary to bring the PekRO rews pot-- ¢~ o vound figure,

(2) In sddition to orders for such standard parcei, aeuy aoree T

to accept orders for stated sums of money under whien the selection of the

e




. type arcais left to the reciplent (hereln%er referred to as “for uloo:uon‘f

orders). Such orders shall obligate the Bank to dellvef from available

H stocks such items as the reciplent may designate at the price in effoct at
the time the designation is made, When the recipient is notified of the sum,
{ dollars, available for his selection of merchandise, Bank shall obtaln
from hir acknowledgement that he has received such notice and scoepts
Bank's responsibility for the delivery of the merchandise and shall furnish
a copy of such recelpt to Pekao. Upon delivery by Bank to Pekao of such
receipt Bank shall be responsible soh‘ﬁ to recipient or in the event of his

desth, his legal successors, and shall be deemed to have performed Its

v

obligation under this contract to Pekao, provided, however, that upon specif:
ic request Bank will furnish information concerning the articles actually ul
by the recipient and provided further that it will make no cash payment whad
soever to any reciplent whether of & wfor selection" order or of a standard
parcel.

(8) The distributor's price until January 1, 1859 with respect to

orders for specific parcels or "for selection" orders totaling $600. or less,
shell be elghty-two (£24) percent. The distributor's price from and after
August 1, 1858, with respect to orders, whether for specific parcels or "for
selection”, In e:xcess of $500. shall be ninety (80%) percent. From and aftey
January 1, 1959 the distributors price for specific parcel ordess of $500, or
less shall be eighty-two percent (£2%) andor selection" orders of $600, or
less shall be eighty-six percent (¢6%), the price of any orders in either
category in excess of $600. remaining as above ninety percent (90%).

(4) In conmection with "for gelection" orders Pekao makes &
handling charge to its customers. Bank shall recelve as coinpensation for

the additional work involved in its handling of such "for selection® orders

eighty-two percent (82%) of the one dollar (¥l. 00) handling chargeg now




charged. Should the amount of the ‘handling charge be changed, the parta®rs
ahalan the percentage thereof dua‘ each. ‘ |

(¢) Without Pekno's consent, no change shall be made in the
quantity, type or quality of materials constituting a parcel, or in the price \+
be paid therefor by Pekao, until thirty (30) days after receipt by Pekao of
notice in writing fronm Bank thst such @ change is desired, nor shall any such
change relate to orders received by Bank prior to the expiration of said
thirty-day period even though not delivered until after the expiration of such
period. If the parties are unsble within the thirty-day period to agree con-
cerning the requested change, the parcel involved shall not be considered an
agreed parcel after the end of sald thirty-day period,

(d)(1) Except as the procedures set forth in this subparagraph
(4)(1) are changed by cornespondexice or other writing confirmed by both
parties, transmittal of orders shall be handled as follows; Orders shall be
trans mitted to Bank by Pekao on a manifest, setting forth for each the name
and address of ihQ sender, and of the recipient (where available the name of
recipient's father) the type parcel and the agreed price for the parcel, or,
in case the sender has left selection of the type parcel to the reciplent a
statement of that fact and of the total amount avallable to recipient, together
with a summary, in duplicate, showing the order numbers of the orders
detalled on the manifest. Orders may be also transmitted by cable, but it
8o shall be confirmed by inclusion on the next manifest forwarded, in which
case en appropriate notation shall be made on the manifest to indicate that the
parcel order involved has been previously transmitted by cable. Bank shall
endorse each page of the summary with the following certificate which shall
be sigued by a responsible official of the Bank: |

"The orders referred to herein are asospted for
delivery, except that orders for materisl whish

cannot be delivered within days have
been stricken in red pencil and are not accapied. "

!
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r‘ (2) Bank shall promptly after regeipt of an order, make or

cause ,be i".ade delivery of the ordered pardel to the rapiont named in

I the order either by irail, by direct delivery to the home of the recipient, by
dellvery to the nearest railroad station, or by notifying the recipient that the
parcel has been made avallable to him at the order of the sender (naming hiny)
and that it may be obtained by calling at the place stated in the notice, lExcer?t
as points of dellvery are set forth for particular parcels in Exhibit A hereto,
the cholce of method of delivery shall be at the option of the Bank. Bank
shall obtain from recipient of & specific parcel vrder a receipt evidencing
delivery and, as promptly as may be consistent with proper entry on its
books of account, shall forward the receipt to Pekao. If any specific paroel
order has not been delivered to the recipient within 90 days from the receipt

of the order by Bank, Pekao may cancel such order by notice in writing
addressed to the Bank, provided, however, that no such notice of can-
collation shall be binding upon Bank until 30 days after actual receipt by the
Bank of Pekao's cancellation notice.

| (8) If the receliplent of a "for selection” order dies before
having signed the receipt provided for in subparagraph (b)(2) hereof, or if
the reciplent of an order for a specific parcel dies before having evidencsd
delivery of the specific parcel to him by signing & receipt therefor, Bank
shall notify Pekno and withhold delivery under such order until further advice

by Pekao. If (1)within thirty (80) days Bank is unable to locate the recipient
named in a "for selection"order, or (11) the recipient of a notice that a
specific parcel is available for delivery to him fails or refuses to take
delivery of his parcel for a period of thirty (30) days after said nctioe is
forwarded to him by mail, or (111) the recipient of a notice conceraing a
"for selection” order falls or refuses to sign s receipt in the forn. provided
for in subparagraph (bX8) hereot eovering sush order, then, and ia smy




such event, Bank shall notily Pekao and withhold dellvery of any such order
until refpt @Purther instructions trom Pekiff) @

(4) Upon cancellstion under Paragraph 2(dN2) hereof, Bank
shall refund the entire sum received by it unless the cancellation results
fro: an event not caused by the Bank in which event Bank shall recelve one
dollar (§1.00) for each order in excess of ten dollars ($10) cancelled. If
cancellation occurs under Paragraph 2{(d)(8) hereof, Bank shall refund the
entire sum received less one dollar (§l.00) for each order in excess of ten
dollars ($10) cancelled,

(6) Pekao shall be entitled, whether or not the order has actually
been delivered, to pay froi: the guarantee funds hereefter in subparagraph (@)
hereof referred to any judgment that iay be obtained against it by any of its
customers with respect to an order for which Pekao had not received the
recipient's receipt prior to such event,

(e) Bank s.all cause each parcel delivered by other than its
own &gents or employees to be insured against loss iu transit by water, fire,
theft or other cause in the amount of the agreed price of the parcel. Al
clairas by recipients for damaged or defective materials shall be adjusted by
Bank without charge to Pekao, In the event Bank and reciplent are unable
to reach a satisfactory adjustment of any such clalii, Bank shall, upon return
of t'.e parcel, deliver to reciplent a receipt therefor in duplicate and shall
trane::it to Pekao cne copy of such receipt with the staterment endorsed
thereon that the order in question has been cancelled.

(f) Payruent of the agreed price for eact parcel ordered
shell be made by Pekao transferring tu the Bank sholtaneously with the for-
wardlny of eaci. ordry ranifest the amount in United States dollars (net New
York funds) equal to the distrivutor's price for all orders included i the
manifest less the aggregate of credit ue y.orands for s\l orders cancelled or

not accepted by Bank &s herelnabove provided. Payments guell ha . gdc,




| unless .nk'nrwtu spacifically directs, .: Bank's sffjount with the
Irving Trust Company, One Wall Btrest, New York, and at the time of eagh

| such payment Pekao shall send Bank advice thereof showing the manifest or
| manifests covered by the payment and listing the amounts withheld or
| deducted therefrom,
‘ (¢) Bank has deposited with Pekao the sum of Pifty Thouun*
I‘ Dollars ($60, 000, 00), which said deposit shall be held in trust by Pekao upon
| the following terms and conditions:
(1) Sald sum of money has been or shall be dopouitod by

Pekao in one or more interest accounts with one or :aore federal aavings sand
loan associations or prime New York Banks, each of sald accounts to be
entitled "Pekao Trading Corporation, Special Account® and to be subject to
the order of properly designated officials of Pekao. Until repald to Bank, or

applied as hereinafter provided, the said sum of money and interest thereon,
if any, shall continue to be money of Bank and shall be held in trust by Pekeo,
and shall not be mingled with its funds or become or be considered as assots
of Pekao.

(2) Pekao may apply the sum of money so deposited, and
interest thereon (hereinafter someti:. .es referred to as the "fund® or "trust
| fund"), or any part thereaf, for any of the following purposes: (1) in the
event of any dispute between Pekao and its customer (the sender), Peksao &y
make such adjustment (ineluding & full refund) as it in its sole discretion

| deems proper and may recoup from said fund, or apply sald fund to the pay-
| ment of, the entire dollar amount of such adjustiwent (not, however, in excess

| of the dollar amount pald to Bank for such parcel); provided, however, that




event t' an;»Qrder le cancelled for any of th.'easons s’fcrth in subpai.-a-
graph (d) above, and the amount of undelivered orders is greater than the
amount currently due by Pekao to Bank, Pekao may recoup frow said fund,
or apply sald fund to the payment of, the entire dollar umount of the
undelivered or unaccepted orders, nct, however, in excess of the dollar
amount pald to Bank for such orders; (3) In the event of any breach by Bsauk
of this agreercent, sald trust fund may be retained by Pekao pending a
deterruination by the arbitration court herelnafter provided for of the dollar
a ount of Pekao's dar.ages for such breach, and upon any such determination
the trust fund ruay be applied by Pekao toward the payrn.ent of such daniages;
(4) T'o the e tent necessary tc pay any income tates due the United States or
any other ta ing authorxty on account of interest earned on sald fund, payment
of sucn ta. shall be r.ade b Pekac and charged against the fund, For any
of such purposes withdrawals frov: one or more of the Special Accounts here-
inabove provided for shall be wade and the sum so withdrawn shall be pald
into or through Pekao's regular checking account, Pekao shall furnish to
Bank notice of any adjustient or refund made by it and of the resultant with-
drawal froiu the fund, and Bank shall within twenty (20) days after such
notice deposit with Pekao suci: amount, if any, in dollars as may be required
to bring the fund to & total of Fifty Thousand ($50, 000. 00) Dollars,

(8) Upon termination of this agreement and due performs¢
ance by Bank of the provisions hereof, Pekac shall pay over to Bank, its
representatives or assigns, the sum of money deposited, with interest
thereon, if any, less the amount properly paid or payable to Pekso to itself

under the provision of this agreement.




‘ . " (h) In sddition to the quara"a fund p'idod for in
subparagraph (g) hereof, the Bank shall provide a written guarantee of Bank
Handlowy, Warsaw, Poland, in the amount of One Hundred Thousand
($100, 000, 00) Dollars, which shall not be enforceable, however, until the
guarantee fund provided for in subparagraph (g) hereof shall have been
exhausted, the condition of which guarantee shall be that Bank Handlowy will
repay to Pékao any amounts paid by Pekao to Bank for unaccepted or
undelivered orders and that the entire obligation of Bank under this agree-
iment, when reduced by arbitration or court proceeding to a dollar amount,
will be paid by Bank Handlowy to Peksao,

3. The term of this agreewu.ent shall be for one (1) year from
the date hereof, and thereafter shall continue from year to year, for periods
of one (1) year, unless either party glves the other notice of termination
sixty (60) days prior to the end of any such year.

4. Any claim, controversy or dispute arising out of this agree-
ment shall be submitted to arbitration to be held in the City of New York,
New York, United States of America, by an arbitration court consisting of
three (3) persons, one to be appointed by eac’: of the parties hereto and the
third tc be chosen by the two thus chosen, In the event of the fallure or
inability of the two thus chosen to agree upon & person to serve as super-
arbitrator, the superarbitrator shall be appointed by the President of the
Polish Chamber of Foreign Commerce, Warsaw, Poland.

5. No walver or modification of any of the terms of this agreemeng
shall be valid unless in writing signed by the parties hereto.

8. This agreement is executed in both the English language and
the Polish language, but in the event of any discrepancy or conflict between
the two versions, the Polish language version shall govern.




accordanca with the laws of the State of New York, United States of
Americs,

IN WITNESS WHERECF, Bank Polska Kasa Oplekl, S, A, has
ceused this ugreewment to be e cecuted b_,/ﬂf( Y'(/jf\’/ll/l“cl its ,mQ,wJ& <
and Pekac Trading Corporation nas cavsed this agreement to be e.ecuted
by Walter Talu:ont, its President, and its seal to be affi <ed and attested by

T. Danlec, ite Secreter,, &ll on the dey and yewr first eoove writte.

OLSEAKASA OPLEK], S. A,
w'l

' " LE2ISIHATION Ne .M.m.,;’ -
‘ . This agreement shall be go\.wd by an(@onstrued in

BeiRYE MUCERIX. GEMTAL MAY A GET.

("/lb

PEKAQ%MG ORPOR
AT’I‘LST' . By

j } k( Walter Telrvont, President
{ ( { ¢ (
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s'rmi OFdEw YORK L v
' FRa iy ﬂ.oN NO ey i
COUNTY OF NEW YORK

U
On this M day of M , 186, before me, a

Notary Public in and for said county, personally appeared WALTER TALMONT,

)
: 88,
)

President cf the Pekao Trading Corporation, to me personally known and
known to i e to be such President, and the same person who e:ecuted the
fcregoing instrument, who, belng by me duly sworn, eccording to law, did
say that he is the President of Pekao Trading Corporation; and that the seal
affi zed to the said instrument {8 the corporate seal of aforesaid corporation}
and that said instrurient was signed and sealed in behalf of said corporation
by authority of its Board of Directors, and by hin: delivered as and for its
act and deed.

In testimony whereof, 1 nave hereunto set by hand and

affized my officiel seal the day and year above written,

Notary Public

EDWARD LEHNER
Notary Putlic State of New York
Neo 367 77985

Y(Add Polish Acknowledger.ent) Qualfied i Mo o York Coas

Comnussion Lrjuies Rloreh 70




